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PPG Industries, Inc. One PPG Place Pittsburgh, Pennsylvania 15272
Voice (412) 434-2834 Fax (412)-434-2800 ‘

Raymond L. Finocchio February 18, 1999
Marketing and Sales Manager . '
Fine Chemicals

Mr. Randal Tomblin
Cedar Chemical Co.
5100 Poplar Avenue
Suite 2414

Memphis, TN 38137

Dear Randal:

Well, we finally did it. Enclosed are two originals of our DCPI Tolling Agreement,
signed by Tom Von Lehman. Please note that the new pages, which were added to the
Agreement since the time that you signed it, need to be initialed by you. These pages are located
at the end of the document and are titled as Schedule 1.1 A, Converted Product Specifications
(1 page), Schedule 1.1B, DCA Specifications (1 page), Section 4.4.1, DCA Sampling Procedure
(4 pages) and Section 4.4.2, Converted Product Sampling/Analytical Procedure (4 pages). Please
initial each of these pages to signify your acceptance, and send one original back to me.

Thank you for your help and patience on this, Randal. I'm excited about our relationship,
and look forward to DCPI becoming a commercial reality. .~ : 4

Pleés_e let me know if you have any questions.

Best regards,
Py

R.L. Fz(:chio

Enclosure
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cedtoll.doc/0562/jds/10/27/98

PPG - CEDAR
DCPI TOLLING AGREEMENT

THIS AGREEMENT is made between PPG INDUSTRIES, INC. ("PPG"), a
Pennsylvania corporation having its principal place of business at One PPG
Place, Pittsburgh, Pennsylvania 15272, and CEDAR CHEMICAL
CORPORATION ("Cedar") a Delaware corporation having its principal place of
business at Clark Tower, 5100 Poplar Avenue, Memphis, Tennessee 38137.

.- Cedar wishes to supply 3,4 - dichloroaniline to PPG and have PPG
convert the 3,4 - dichloroaniline into 3,4 - dichlorophenylisocyanate for Cedar.
- The purpose of this Agreement is to set forth the mutual undertaking of PPG
“and .Cedar regarding the manufacturé of 3,4 - dichlorophenylisocyanate by PPG
for Cedar. Therefore, intending to be legally bound, PPG and Cedar agree as
follows:

SECTION 1. DEFINITIONS

7 1.1 :Definitions.” As used in this Agreement, the followmg terms have ~
the meanmgs as defined as follows

: . "Agreement" means this Tolling Agreement, all schedules attached.
) hereto and all amendments supplements and modlﬁcatlons hereto and -
thereto.

'.'Buy'er" means Cedar.

"Capital Recovery Amount" means 9/ 12ths of Seller’s actual
documented expenditures for designing, engineering, constructing and
installing the Production Facility, provided, however, the Capital Recovery
Amount shall not exceed $9,000,000.00.

"Contract Year" means each consecutive calendar year during the
term hereof beginning with the calendar year during which the Operative Date
occurs except as provided below. The first Contract Year shall begin as soon as
possible after the Operative Date occurs taking into consideration any then
outstanding Buyer purchase obligations for the Converted Product to third-
parties but in any event within thirty (30) days of the occurrence of the
Operative Date, subject to the following. By November 30, 1999, Seller, in
D
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writing, shall advise Buyer whether or not the Operative Date will occur by
March 31, 2000, including in said notice the anticipated Operative Date. If per
Seller’s notice the anticipated Operative date will occur on or before March 31,
2000, the calendar year 2000 shall be considered the first Contract Year, and
Seller shall be obligated to supply Buyer’s requirements for Converted Product
in accordance with the terms herein following the anticipated Operative date
specified in Seller’s notice. If per Seller’s notice the anticipated Operative Date
will occur after March 31, 2000, then Buyer by written notice given to Seller by
January 1, 2000, may elect to defer the beginning of the first Contract Year to a
later date not to be later than January 1, 2001.

"Converted Product' means 3,4 - dichlorophenylisocyanate
produced by PPG using the DCA and conforming to the spec1f1catlons set forth
in attached Schedule 1.1A. ' : : . .

"DCA" means 3,4 - dichloroaniline supplied by Buyer to Seller and
- which conforms to the spec1f1catxons set forth in attached Schedule 1 1B

. . "Effective: Date" means the last to occur of the date on whxch thlS
Agreement is 31gned by Seller or Buyer. '

S "Nonvanable Costs" means the following types of costs incurred by
“Seller i in connectlon with:the operation of the Production Fac111ty direct labor;.
E malntenance 1nsuram,e deprec1at10n and plant overhead

: "Operanve Date ‘means the date upon which constructlon and
installation of the: ‘Production Facility has been demonstrated to be able to

S produce therefrom the Converted Product at a minimum- monthly rate of

250,000 pounds

Co : "Productlon Facility" means the fac111t1es of Seller to be located at
o Seller s Fine Chemicals’ LaPorte, Texas facilities to be operated/used by Seller
. to process.for Buyer Buyer supplied DCA into the Converted Product. The
Production Facility will have a name plate production capacrty of 8, OOO 000
‘pounds per year of the Converted Product.

"Seller” means PPG.

SECTION 2. AGREEMENT TERM

2.1 This Agreement shall become effective on the Effective Date and
shall continue thereafter for an initial delivery term of ten (10) consecutive
Contract Years following the Operative Date and shall continue thereafter
" unless or until terminated by either party, by written notice, provided to the
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other at least seven hundred and thirty (730) days prior to the end of the tenth
(10th) Contract Year of the initial delivery term or of the end of any subsequent
Contract Year, of its intention to terminate, or unless this Agreement is
otherwise earlier terminated as provided in this Agreement.

2.2 A precondition to Seller’s obligations set forth in this Agreement is
that Seller obtains requisite approval from its appropriate management
authorities for the capital required for the engineering, construction and
installation of the Production Facility. In the event Seller does not obtain such
approval and notify Buyer thereof in writing by December 31, 1998, this
Agreement shall then immediately terminate without any liability being
- incurred by either party to the other or any obligation continuing hereunder
between the parties after said termination. Seller’s management authorities
-.may refuse to approve the Production Facﬂlty capital experiditure in their
absolute and sole dlscretlon

SECTION 3. PRODUCTION FACILITY

R Y N Construction.: Promptly after approval by Seller’s management SRR
authorities of the capital expenditure required for the Production Facility, Seller
‘shall design, permit, construct, install and prepare for operation and

-+ production of the Converted Product the Production Facility. The Production. -

"+ =iConverted Product. Seller shall-use, :all reasonable efforts to have the

-=Facility shall be designed: to produce:8,000,000 pounds per year of the BT AR ,' _'

~ . 'Production Facility constructed, installed, and ready for production by | T

" "'December 31, 1999.. Seller:shall keep-Buyer advised on a continuous:basis of

‘i'the status of the installation-and construction of the Production Facﬂlty, and

-} Seller shall notify Buyer, in writing;of the date.upon Wthh the construction.
i4nd installation -has been completed: and the Productlon Facxhty is prepared to
“‘accept DCA and produce therefrom the Converted Product, which notice shall

- #-be accompanied by a reasonably detaijled summary of Seller’s costs 1ncurred for :

"designing, engineering, constructing and installing the Production Fac1hty
“ together with reasonably detailed documentation of such costs.

3.2 Use. Seller shall be free to use any of the Production Facility . -
~ capacity for itself or any other party which is not reserved or taken hereunder
- by Buyer for the production of the Converted Product; provided, however, given
the Capital Recovery Amount to be paid by Buyer to Seller, during the term of
" this Agreement Seller, without Buyer’s prior consent, shall not use the
" Production Facility to knowingly manufacture and sell to third parties
isocyanates for use as a raw material for the production of any herbicide
- product competitive to Buyer’s diuron. In the event Seller shall. unknowingly
- ‘manufacture and sell to a third party isocyanates which are used in the
manufacture of products competitive to diuron or which are used in the
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manufacture of diuron itself, Seller following written notice from Buyer of such
activities shall cease such activities as soon as possible in light of Seller’s then
existing contractual or other legally binding obligations to the other party(s).
Seller, as needed, shall consult with Buyer to ensure any contemplated use of
the Production Facility to produce isocyanates for third parties will not cause
Seller to violate the foregoing restriction on use of the Production Facility.

SECTION 4. QUANTITIES

4.1 Requirements. Subject to the terms of this Agreement, Buyer shall
supply DCA to Seller in such quantities sufficient for Seller to produce those
quantities of Converted Product ordered by Buyer hereunder at the ratio
- specified in Section 4.3, and Seller using DCA supplied by Buyer shall toll
manufacture and supply to Buyer during each Contract Year one hundred
percent (100%) of Buyer’s requirements of the Converted Product except as
specified in Sections 4.1.1 and 4.1.2. ' '

-4.1.1 ‘Unless otherwise mutually agreed in writing, product10n

Lo and supply of the Converted Product shall be in reasonably uniform monthly -

' quantities, and Seller’s maximum supply obligation during each Contract Year
* shall be 8,000,000 pounds-of the Converted Product (with said maximum . .
~*. supply obligation being prorated for the first Contract Year based on the
o number of calendar months in the ﬁrst Contract Year) : .

‘ 4 1. 2 For purposes of Sectlon 4 1, Buyer shall not be requlred to
- obtain -.from Seller-under'this Agreement any quantities of the Converted .
~ Product required:by Buyer: which Buyer can produce atproduction facilities. . . . .5 -~ ..
- which'as of:the date of this Agreement are wholly owned by: Buyer or owned by S U
: any entity Wthh is owned or. controlled by Buyer’s. parent company

: 4.2 . Take or—PaV Mlmmum Buyer agrees to order from Seller
hereunder at least 3,000,000 pounds of the Converted Product each’ Contract
Year or to pay to Seller for any shortfall in the aforesaid minimum Contract
Year quantity at the pricing for the Converted Product set forth in Section 5.1;
provided, however, Buyer shall not be responsible to obtain or pay for any
shortfall in the aforesaid minimum caused by a failure of Seller to produce and
deliver in accordance with the terms of this Agreement quantities of the
Converted Product ordered by Buyer; and provided further that Buyer shall
- order from Seller 25,000,000 pounds of Converted Product during the first five
(5) Contract Years of this Agreement and 25,000,000 pounds of Converted
Product during the second five (5) Contract Years of this Agreement, and Buyer
shall pay to Seller for any shortfall in said minimum quantity to be ordered by
Buyer during the first five (5) Contract Years and/or the second five (5)
Contract Years of this Agreement at the pricing for the Converted Product set
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forth in Section 5.1 payable in thirty (30) days following the fifth and/or tenth
Contract Year of this Agreement, as applicable. .

4.3 DCA. Seller’s obligation to produce and supply Buyer with the
Converted Product shall be subject to Buyer having delivered to Seller
~ quantities of DCA, free of charge F.O.B. the Production Facility, in the ratio as
specified in Section 4.3.1 below of pounds of DCA (100% basis) for each pound
of the Converted Product (100% basis) to be supplied; Seller’s measurement of
DCA received and used shall govern unless shown to be in error. In the event
Buyer delivers DCA which Seller become aware of does not conform to the
specifications of Schedule 1.1B, Seller shall notify Buyer whereupon Buyer, at
its sole cost, shall be responsible for removing and reworking or disposing of
such nonconforming DCA, and replacing the nonconforming DCA with DCA
meeting the spec1ﬁcat10ns of Schedule 1.1B. :

4.3. 1 Durmg the first Contract Year DCA shall be dehvered by

.. Buyer to Seller in the ratio of 0.95 pounds of DCA (100% basis) for each pound

. of the Converted Product (100% basis) to be supplied. ‘The delivery ratio for .
" . DCA to Converted:Product for-the second and subsequent Contract Years shall.
be the actual conversion average ratio for the immediately preceding Contract
 Year (for example; the actual conversion average ratio for. the first Contract - -
- Year will govern during.the Second Contract Year, and that actually realized in..... .. .

*. the 'second Contract Year will govern during the third Contract:Year); provided
. however, in no event will the applicable conversion ratio of DCA to Converted

Product in any Contract Year be greater than the most efficient actual .- .-

#. ' conversion ratio ‘demonstrated for any preceding Contract Year. ‘Subject tothe .
+ " ‘foregoing, if the actual conversion average ratio for a Coritract Year is:less-than -

S that governing during that Contract Year, then Seller and Buyer shall share on‘, o
. &'50%/50% basis the savings resultmg therefrom : R R AT

o 4. 4 Sampling and: Anal\Lms All DCA supphed by Buyer and all -
o Converted Product produced by Seller'and delivered to Buyer shall be sampled-'- -

- . and analyzed in accordance with the procedures set forth herein.-

4.4.1: DCA. Buyer shall sample and analyze all DCA delivered to
‘Seller for use hereunder in accordance with those procedures set forth in -
-Schedule 4.4.1. Each shipment of DCA delivered by Buyer to Seller shall be

~ ‘accompanied by a certificate of analysis confirming that such DCA meets the

spemﬁcatmns of Schedule 1.1B.

4.4.2 Converted Product. Seller shall sample and analyze all
Converted Product produced for and delivered to Buyer hereunder in
accordance with those procedures set forth in Schedule 4.4.2. Each delivery of -
Converted Product to Buyer shall be accompanied by a certificate of analysis

7y
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confirming that such Converted Product meets the specifications of Schedule
1.1A.

4.5 Quantity Notifications. At least thirty (30) days prior to the first
day of the first Contract Year and at least ninety (90) days prior to the first day
of each subsequent Contract Year, Buyer, for planning purposes, shall give
Seller a written forecast of Buyer’s estimated requirements for the Converted
Product under this Agreement for each calendar quarter during the Contract
Year following the notification date. Also, at least ten (10) days prior to each
calendar quarter, Buyer shall provide Seller with an updated forecast of its
requirements for the upcoming calendar quarter. Each such updated forecast
shall be treated as Buyer’s firm order for the quantity of Converted Product.
specified therein for such calendar quarter.

SECTION 5. PRICE AND PAYMENT

5.1 © Conversion Fee. ‘Subject to adjustment as provided in thlS
Agreement, Buyer shall pay- to Seller a Conversion Fee for each pound of

Converted Product furnished hereunder, F.O.B. the Production Facility, _freight o |

prepaid and added, and for any shortfall in quantity for a Contract Year from

. Buyer’s take-or-pay-minimum obligation set forth in Section 4.2, in accordance:
“with the following (with the per pound Conversion Fees applymg on an;
=+ -incremental basis to'the Converted Product pounds in each bracket and not to
the ﬁrst pound) IR e

'Aggregate Contrac_t-’-: e : U ,(_:”onvversion'}';‘ee/ B

~Year Pounds i oo - ¢ . Pound ‘
0-5,000,000 .- . . $087 ... .
5,000,001.- 8,000,000 L $0.75

8 OOO 001 and above . - r_«{,' ' $ O 62

5.2 Conversmn Fee Ad]ustments The Conversmn Fees set forth n
Section 5.1 shall be subject to the following adjustments

5.2.1 Production Costs The Conversion Fees shall be escalated or
de-escalated, as applicable, by Seller on - January 1, 2000 and as of each
January 1 and July 1 thereafter during the term of this Agreement (with Seller
giving Buyer notice, in writing, of such change at least fifteen (15) days prior to
the effective date thereof) to reflect changes, if any in the costs paid by the Fine
Chemicals Business Unit of Seller for raw materials (other than the DCA) and
labor required for the operation of the Production Facility and the production
thereat of the Converted Product in accordance with the formula set forth in
attached Schedule 5.2.1.




_ 5.2.2 Capital Recovery Amount. During each of the first ten (10)
Contract Years Buyer shall pay to Seller one-tenth (1/10th) of the Capital
Recovery Amount. Each Contract Year payment shall be invoiced by Seller in
equal installments at the end.of each calendar quarter during the Contract
Year (the installments for invoicing purposes being based on the number of
calendar quarters in the applicable Contract Year) with Seller’s invoice being
payable by Buyer in cash within thirty (30) days of the invoice date.

5.2.3 Nonvariable Costs Sharing. If, during a Contract Year,
Seller is able to produce at and sell from the Production Facility isocyanates
other than the Converted Product for/to other than Buyer, and thereby reduce
Seller’s per pound Nonvariable Costs for that Contract Year for the production
of Converted Product for Buyer, Seller shall share such Nonvariable Costs

savings with Buyer as follows: 'if the third-party isocyanates order is procured |

by Buyer, Buyer shall receive fifty percent (50%) of the Nonvariable Costs
" savings resulting therefrom; or, if the third-party isocyanates order is
independently obtained by Seller, then: Buyer shall receive thirty-three percent

i (33%) -of the Nonvariable'Costs savmgs resulting therefrom... Within thirty.(30).

days after the end of each Contract Year Seller shall pay to Buyer the amount
- ‘of;the Nonvariable Costs. Savings earned if any, by Buyer durlng the just .
. ’completed Contract Year.- P : SRR e ‘

5 2 4 Audlt nghts If Buyer requests Seller shall make avallable o

to Buyer s mdependent public-accountant or auditor to whom Seller has no.

reasonable-objection: such books and records of Seller.as shall be necessary to .

permit such accountant-or auditor to verify the correctness of Seller’s -
calculations ‘of any: of the adjustments, charges or savings as are covered by
this'Section 5.2. Such accountant or auditor shall report to Buyer only its
conclusion as to whether the adjustments, charges or savings were carrect,
and if not correct what the adjustment, charges or savings should have been;
but the accountant or auditor shall not divulge to Buyer actual costs or any
other information obtained in the course of his/her analysis. All costs and
expenses related to such independent analysis shall be borne by Buyer, unless
Seller’s calculations are found to be in error by more than two percent (2%) in
which case Seller shall bear the reasonable and documented costs of the
independent accountant or audltor

5.3 Terms of Payment. Seller shall invoice Buyer at the end of each
calendar month during the term hereof for all Converted Product ordered by
Buyer for delivery, and produced and delivered to Buyer by Seller in such
month. Any shortfall in Buyer’s take-or-pay minimum in accordance with
Section 4.2 shall be invoiced at the end of such Contract Year. Terms of
payment shall be net cash (in United States dollars) within thirty (30) days
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from the date of Seller’s invoice. Payment terms shall be subject to continued
credit worthiness/financial condition evaluation; if in Seller’s reasonable good
faith judgment Buyer’s credit/financial condition becomes materially impaired,
Seller may , upon reasonable notice to Buyer, revise such payment terms for
the purpose of providing reasonable assurance that it will collect its fees
invoiced hereunder. ’

SECTION 6. DELIVERY

6.1 DCA. DCA shall be delivered by Buyer at 1ts sole cost, F.O.B. the
- Production Facility.

6.2 Converted Product. Unless otherwise mutually agreed to from time
to time, in writing, the Converted Product shall be delivered F.O.B. the
Production Facility, in bulk, in transportation equipment owned, controlled or
arranged for by Seller. . No reconsignment of any transportation equipment of
Seller shall be made-and same shall be immediately returned to Seller after the

" . ‘Converted Product has been removed therefrom in as good cond1t1on as

.-received, reasonable wear ‘and tear.excepted. Demurrage or extra: detentlon -
charges on such equlpment of Seller are for Buyer’s account.

SECTION 7 TITLE & TAXES ‘.

ik | 7.1 T1t1e Txtle to all DCA prov1ded by Buyer to Seller and t1tle to all o
?~-Converted Product produced for Buyer hereunder at all times shall remain in .

. Buyer. Seller shall:maintain:the. DCA and the Converted. Product in.a safe. and
., »w:secure manner and place, free of. liens and other encumbrances, and shall be . .

~"Product until delivery thereof-to. Buyer, and Seller shall not. commmgle Buyer S

“responsible for handling and. safekeepmg of the DCA and.the. Converted

“DCA or.Converted Product with the same or similar products owned by Seller
- or:by any third party. Seller:shall bear the risk of loss of DCA at its LaPorte, -

Texas plant in excess of the.conversion ratio specified in Section 4.3.1 of this

~ Agreement, and in the:event of loss or excess usage of DCA, Buyer; at Seller’s
‘cost, shall furnish replacement DCA therefor, meeting the specifications set
forth in attached Schedule 1.1B and delivered in accordance with such delivery

“schedule as shall permit Seller to produce and deliver Buyer’s then outstandmg
purchase orders for the Converted Product in timely manner; the price to Seller
for the replacement DCA shall be at Buyer’s then prevailing DCA production
cost as determined from Buyer’s books and records.

- 7.1.1 Upon termination of this Agreement, unless otherwise
mutually agreed to by Seller and Buyer, within thirty (30) days of such
termination Seller shall return to the Buyer, at Buyer’s cost, any DCA



v ."charge, or increase thereof,«upon ithe production, conversion.and/or shlpment

remaining in the possession of Seller which has not been processed into or
used for the production of the Converted Product.

7.1.2 Seller shall provide Buyer with a monthly inventory and
production report indicating quantities of DCA and Converted Product on hand
at the beginning of the month, received or produced during the month, used or
delivered during the month, and on hand at the end of such month.

7.2 . Taxes.

7.2.1 Buyer will assume responsibility and pay for all ad valorem
taxes, such as personal property taxes, assessed against and imposed by any
governmental authority with respect to any DCA/Converted Product in Seller’s

. custody, the manufacture or use of which in manufacturing is provided for by
- this Agreement. If Seller should receive a tax assessment notice applicable -
hereunder, Seller promptly shall notify Buyer and Buyer shall assume full
- responsibility therefor. -Further, any other tax, duty or other governmental

*. -ofithe ‘Converted Product (other than taxes based upon Seller’s. 1ncome), or:, .

* ‘entering into the costs thereof, imposed, or becoming effectlve on or after the

. --date of this Agreement, shall be added to the pr1ce then in effect hereunder and
shall:be pa1d by Buyer S U : g

X 7 2.2 Buyer represents that the Converted Product isto. be reacted

‘w1th other materlals and the resultant product resold to Buyer’s customers in -
the: ordlnaxy course.of its'business: -In.that regard, Buyer shall supply. Seller =
 with:an exemption certificate as may: be requlred for state, 1oca1 and federal :
A.:;,sales and use tax exemptlon purposes : SR S

o SECTION 8 MISCELLANEOUS'

. . 8.1 TSCA Buyer agrees’ that all DCA supphed under thls Agreement

- and-all the Converted Product to be produced under this Agreement will:be".
appropriately registered under all applicable environmental, health and safety
laws, such as the Inventory maintained by the U.S. Environmental Protection
Agency pursuant to the Toxic Substances Control Act, 15 U.S.C. §2601, et. seq.
Buyer agrees to indemnify, defend and to hold Seller harmless from any claims, -
fines, penalties, or other damages, including reasonable attorney’s fees, related
to Buyer’s breach of its aforesaid agreement.

8.2 Assignment. This Agreement is not assignable, in whole or in part,
by either party without the prior written consent of the other (which consent
- shall not be unreasonably withheld), and any attempted assignment without -
such consent, whether by operation of law or otherwise, shall be void. Subject




. 'forth below s

to the foregoing, this Agreement shall bind and inure to the benefit of the
successors and assigns of the respective parties hereto.

8.3 Responsible Care®. Seller is committed to the principles set forth
in the Responsible Care initiative developed by and for members of the
Chemical Manufacturers Association of the U.S.A. The goal of the initiative is
to minimize adverse effects from chemical products on human health and the
environment through adherence to safe and environmentally sound
management practices. Seller has developed corporate guidelines to address
these issues. Seller and Buyer agree to work together towards the goal of safe
storage, handling, distribution, use and disposal of the Converted Product.
Buyer agrees that it and its employees, agents and contractors will handle the
Converted Product in a safe and appropriate manner. Buyer will adequately
train all of its employees, agents and contractors with respect to the use and
handling of the Converted Product, and it will promptly notify-Seller in the
event of any- reportable spills/releases of the Converted Product.

8 4  General Terms The attached General Terms for Tolhng Agreement

. form.a part of this. Agreement as if rec1ted at length over the 31gnatures hereto .
afﬁxed ' :

. The: partles hereto have executed thls Agreement as of the date(s) set: .

PPG INDUSTRIES INC CEDAR CHEMICAL CORPORATION L ka
(“Seller’). .-~ .- R . ,(“Buyer”)

by A %,_

. 7 . By . :
Name: (Pnnt) T homas Ven Lehmen a.r% t) _ﬁ__m&g‘__
Title: Vfce fres)de~i" ~ Title: 5&

“Date: »-9// B/‘?? ST Date: )‘.2? /99F
. ~Jet- 25, 1947

Appmbcd as 9

legal form
/’“z/ﬂad_
(LAWYER)

S L2 L3P

7 (DATE)

10




GENERAL TERMS
FOR '
TOLLING AGREEMENT

Default: Each delivery hereunder shall be deemed to constitute a separate
transaction, without reference to any other shipment. If either party be in default
with respect to any of the terms or conditions of this Agreement with the other party,
including, without limitation, Buyer's failure to pay any invoice in accordance with
the terms hereof, the other party may, at its option, defer further performance
hereunder until such default be remedied, and, without prejudice to any other legal
remedy, may terminate this Agreement if such default be not remedied within thirty
(30) days following the giving of written notice thereof to the party in default,

spec1fy1ng the thing or matter in default.

Warrantv and L1m1tat10n of Remedv

(a) AII clalms relatlng to quahty, quantlty, welght cond1t1on and Ioss of or .
’damage to the Converted Product or DCA contained in any delivery hereunder will be '
- deemied waived unless made in writing within sixty (60) days-from arrival of such

delivery at the affected party's place of business.

(b): -~ Buyer warrants: otﬂy that.-the quality of the DCA. dchvcred to PPG shall
conform to the specifications’set forth in-attached Schedule 1.1B. Except as stated

«." in "Paterits", Seller warrants only its.title to-Converted Product and.that the quality’ of'
+¥ Converted Product shall conform to:specifications set forth in: attached Schedule. 1, 1A

if, and only if, Buyer has:delivered to Seller DCA conforming-to. spec1ﬁcat10ns in

accordance with.Schedule 1.1B. THESE'ARE THE ONLY REPRESENTATIONS OR ,
~ +~ WARRANTIES SELLER OR BUYER MAKES TO THE OTHER CONCERNING THE DCA

: AND CONVERTED PRODUCT AND ALL OTHER EXPRESS OR IMPLIED
* WARRANTIES, UNDER STATUTE OR ARISING OTHERWISE IN LAW FROM A

COURSE OF DEALING OR USAGE OF TRADE, INCLUDING WITHOUT LIMITATION _
ANY OTHER WARRANTY OF FITNESS FOR A PARTICULAR PURPOSE OR USE, ARE
DISCLAIMED BY EACH. IN THE EVENT ANY CONVERTED PRODUCT FAILS TO .
CONFORM TO THE SPECIFICATIONS SET FORTH IN SCHEDULE 1.1A SELLER'S
EXCLUSIVE OBLIGATION AND.BUYER'S EXCLUSIVE REMEDY SHALL BE LIMITED
TO, AT SELLER'S OPTION, REPLACEMENT OF THE NONCONFORMING

- CONVERTED PRODUCT AT SELLER'S EXPENSE, OR A REFUND OF THE

CONVERSION FEE ATTRIBUTABLE TO A SPECIFIC DELIVERY AS TO WHICH A
CLAIM IS MADE AND TRANSPORTATION CHARGES THEREON PLUS

REIMBURSEMENT OF THE COST OF THE DCA CONTAINED THEREIN. IN THE

EVENT THE DCA FAILS TO CONFORM TO THE SPECIFICATIONS SET FORTH IN
SCHEDULE 1.1B, BUYER'S EXCLUSIVE OBLIGATION AND SELLER'S EXCLUSIVE
REMEDY SHALL BE LIMITED TO REPLACEMENT OF THE NONCONFORMING DCA

%

e



AT BUYER'S EXPENSE (INCLUDING BEING RESPONSIBLE FOR THE DISPOSAL OF
THE NONCONFORMING DCA), OR IF THE NONCONFORMING DCA WAS USED BY
SELLER TO PRODUCE CONVERTED PRODUCT (EXCEPTING USE OF
NONCONFORMING DCA WITHOUT BUYER’S CONSENT WHICH DCA WAS KNOWN
BY SELLER TO BE NONCONFORMING), THEN BUYER SHALL ACCEPT SUCH
PRODUCED CONVERTED PRODUCT AND PAY TO SELLER THE CONVERSION
THEREFOR. EXCEPT AS PROVIDED IN THIS SUBSECTION, IN NO EVENT WILL
EITHER PARTY BE LIABLE TO THE OTHER UNDER ANY THEORY OF RECOVERY
(WHETHER BASED ON NEGLIGENCE OF ANY KIND, STRICT LIABILITY OR TORT)
FOR ANY DIRECT, INDIRECT, SPECIAL, INCIDENTAL OR CONSEQUENTIAL
DAMAGES IN ANY WAY RELATED, ARISING FROM OR RESULTING FROM ANY USE
MADE OF THE CONVERTED PRODUCT OR DCA.

(c) Recommendation of Seller for use of the Converted Product is based on
- tests believed to be reliable, but Seller makes no warranty of the results to be
-+ obtained. Buyer assumes all responsibility and risk and liability arising from: (1) the
' ¢ -T¥a.. transportation, unloading, discharge; storage handling and use of the Converted _
% 7 Product, including use thereof aloneor in combination with other substances after o
' delivery to Buyet; (2) the impropet functioning or failure of unloading; discharge; » 7w
“transportation or storage systems equipment used by Buyer, whether furnished or
“u#recommended by Seller or not; and; (3) Buyer’s failure:to comply with: federal; state: -
"= . and municipal laws; rules, and regulations governing .unloading, discharge, storage,:
3 handling and use of Converted Product; except to the extent caused by Seller s .
neghgence or breach of Seller s undertakmgs hereunder R B = TS LT

Sed) Seller assumes all respon31b111ty and nsk and 11ab1l1ty for and agrees to
ndemmfy and ‘defend‘Buyer and savé:it-Harmless' agairist.all-claims for personal. -
S m]uryvor death:or property damage:by: thlrdmpart1es arising out of Seller’s operanon of S
wivthe' Productlon Fac111ty for the manufacture of' Converted Product or arising out of 4
* Seller’s storage ‘and handlmg of DCA and Converted Product at the Production - '~ S
' Facility; or‘arising out:of Seller’s treatment, transportatlon and disposal; whether at-
% the Production Facility or'at some other site, of wastes génerated as 4 result of
" Seller’s services hereunder; provided; however, this indemnification, defend and hold
harmless obligation of Seller shall not apply to any claims arising out of the
possession, storage, handling or use'of the Converted Product after delivery thereof -
by Seller to Buyer (as such matters are covered by paragraph (b) and (c) immediately
precedmg this paragraph (d). '

Force Majeure:  Seller's inability to make, or Buyer's failure or inability to
take, any delivery or deliveries when due, or the inability of either party to effect
timely performance of any other obligation required of it hereunder, other than the

- payment of money, if caused by "Force Majeure”, as hereinafter defined, shall not
constitute a default hereunder or subject the party affected by Force Majeure to any
~ liability to the:other; provided, however, the party so affected shall promptly notify

2 | ////// |
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the other of the existence thereof and of its expected duration and the estimated
effect thereon upon its ability to perform its obligations hereunder. Such party shall
promptly notify the other party when such Force Majeure circumstances has ceased
to affect its ability to perform its obligations hereunder. The quantity to be delivered
hereunder shall be reduced to the extent of the deliveries omitted for such cause or
causes unless both parties agree that the total quantity to be delivered shall remain
unchanged and to the extent any such reduction shall cause a shortfall in Buyer’s
minimum quantities specified in Section 4.2 of the Agreement, the take-or-pay
minimums of Section 4.2 shall be reduced by the amount of shortfall caused by the
quantity reduction hereunder. During the time that Seller is unable to make
deliveries or otherwise perform, it shall not be obligated to procure, or to use its best
efforts to procure, any quantity of Converted Product sold hereunder from any
alternate producer or supplier. As used herein, the term "Force Majeure" shall mean
and include any act of God, nature or the public enemy, accident, explosion, flood,
drought, perils of the sea, strikes, lockouts, labor disputes, riots, sabotage, embargo,
war (whether or not declared and whether or not the United States is a participant), -
federal, staté or' municipal legal restriction or limitation or compliance therewith, - . - .
“failure or'délay of:transportation, shortage of, or inability to:obtain raw materials, . 3
‘supplies; equlpment ‘fuel;;power; labor; or ‘other operational necessity, 1nterrupt10n
‘or curtailment of powér supply, or any other circumstance of a similar or different -
<l anature’ beyond the reasonable ‘éontrol of the party affected thereby. In this:
-+ connection;‘a party ‘'shall ‘hot bé required to resolve labor disputes or dlsputes w1th
i "supphers of raw miaterials} ‘supplies; equipment, fuel-or.power, or seek alternate ..
" +sources thereof except insaccordance with such party's business:judgment as to. 1ts
best interest: It is‘further agreed that, if through no fault of Buyer, the U.S.
*- Environmefital Protéction Agency shall‘cancel or suspend {for-a:period-of ‘at least six.
‘i (6) consecutive: months) the prificipal registered uses of diuron pesticide: reglstratwns
- and Buyer after makmg reasonable efforts is unable to-obtain a. .revocation /reversal
> of-any such:edncellation ‘6r suspensmn -then Buyer shall bé entitled:to: terminate this
¥ Agreement effectlve 1mmed1ate1y ‘upon written notice to Seller, whereupon Buyer shall
"“'have no further obhgatlon to order or ‘pay for Converted Product; but Buyer shall -
" 'remain obligated to pay to Sellérithe ‘then outstanding balance of the Capital
- Recovery Amount, which outstanding balance shall be paid to Seller in quarterly
installments as if the Agreement had not been terminated; provided, however, in that
- .- event, Seller shall assist in the mitigation of Buyer’s costs by making the Production .
" Facility available to Buyer for the production of such additional products and on
Buyer’s behalf in accordance with such terms and conditions as the parties hereto
~ shall negotiate in good faith and mutually agree upon in writing, and further, if Seller
enters into other business utilizing the Production Facility, then Buyer shall be
relieved of any obligation for said payments during such additional business period
except to the extent that the new business does not provide a similar financial return
(costs and profit, including capital recovery for the Production Facility) to Seller.

LA




Patents: Seller warrants that its method of production of Converted Product
delivered by it hereunder will not infringe any U.S. patent covering the production of
Converted Product. Seller does not warrant against infringement by, and assumes no
responsibility by reason of, the use of the Converted Product alone or in combination
with other materials or apparatus or in the operation of any process or apparatus.
Seller disclaims any warranty against infringement to the extent that the Converted
Product is supplied according to Buyer's design or specifications. Purchase of the
Converted Product hereunder shall not be deemed to grant Buyer an immunity under

~ any of Seller's patents relating to the use of the Converted Product in combination
with other materials or apparatus or in the operation of any process or apparatus.

In the event of the commencement of any suit or proceeding against Buyer for
infringement covered by the above warranty, Buyer shall notify Seller promptly, in
writing, of the commencement of such suit or proceeding. Seller, at its option, may

" defend such suit or proceeding inrBuyer's name; and Buyer will render to Seller all
reasonable assistance:for the defense or settlement thereof. Buyer shall not settle or
SRR compromlse any such su1t or proceedlng without the prlor written consent of Seller.

T RS s Fadr Labor Standards Act Seller agrees that Converted Product sh1pped
hereunder will have been’ produced in comphance with the Fair Labor Standards Act
‘of 1938 as amended T Pt S P NI PR ST ES .

IR AR

Wa1ver The fa11ure of elther party to enforce at any tlme any of the ::

jprov1smns of thlS Agreement ‘shall:in‘no:way -constitute or be construed:as a. walver of
‘that'or any other provision‘hereof or the right of such party to enforce' thereafter each -
“+and’every provision of this: Agreemment:::No'waiver of any provision or.breach of thlS R,
ei'ZAgreement shall be deemed to-bewa: waiver of: any other prov1sxon or/breach :

AT 'G'ovér‘m Jz; Law ThlS Ag‘re'e'me"nt and the r‘elat10ns of the partles hereunder |
. '_shall ‘be governed by the:local laws of the Commonwealth of Pennsylvama (mthout
- g1v1ng effect to the COI’lﬂlCt of law- pnn01ples thereof) s e 5 ¥

o ~ Notice: "~ Any notlce advice or communication to be glven to Seller
hereunder shall be in writing and shall be served (i) three (3) business days after
being deposited in the United States mail in a sealed envelope with sufficient postage

- affixed, registered or certified, (ii)-upon receipt if served by facsimile, or (iii) upon
receipt if served in person, in all cases addressed to Seller as follows:
PPG Industries, Inc.
One PPG Place.
Pittsburgh, PA 15272
Attention: General Manager,
Fine Chemicals



Any notice, advice or other communication to be given to Buyer hereunder shall be
deemed sufficiently served when like procedure is followed, except that Buyer shall be

addressed, as follows: -

Cedar Chemical Corporation
5100 Poplar Avenue
24 th Floor
- Memphis, Tennessee 38137
Attention: J. Randal Tomblm
President

or to such other address or person as either party rnay hereafter specify by notice, in
wntlng, to the other.

. "..-Entire Agreement: This Agreement, including all documents referenced herein,

.+ contains the entire agreement of the parties with regard to the subject matter hereof
s and supersedes any prior communications, commitments, representatlons or - Coa
‘warranty relating to-the subject matter-hereof. No modification of this Agreement . . »
‘}»Shall besof any. force or effect: unless reduced;to a writing.which spemﬁcally references
““this Agreemernt and'is signed by the parties claimed to be bound thereby, and no )
mit o rodification shall be effected. by-any purchase order.forms, acknowledgment forms, . i ok
1-sh1pp1ng documents, or other documents-containing terms or: COI'ldlthl‘lS at varlance o
ﬂ'"‘-Wlth or: m addltlon to those set forth in.this Agreement : :

s

‘u.‘.’«

o))
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SCHEDULE 1.1A

CONVERTED PRODUCT SPECIFICATIONS

3,4-dichlorophenyl isocyanate
2,3-dichlorophenyl isocyanate

" monochlorobenzene & tars

98.7 % minimum
0.9 % maximum

0.4 % maximum

e

s T

: tony
2.

7/



SCHEDULE 1.1B

DCA SPECIFICATIONS

3,4-dichloro aniline
2,3-dichloro aniline
Water

- Otl'ier; :

98.3 % minimilm
0.8 % maximum

0.05 % maximum

 0.85% maximum ‘A




SCHEDULE 4.4.1

DCA SAMPLING/ANALYTICAL PROCEDURE

The following is the procedure for sampling DCA trucks for shipments off-site:

SOURCE: Truck .

PPE: Rubber safety shoes, rainsuit, rubber gloves, facemask with GMC

canister and hard hat.

PROCEDURE:

oa.

" Put on the appropriate PPE Verify that the nearest safety shower
- is worklng properly

.* © Tie some string around the neck of d 4-oz sample bottle for | o B
! ‘retrieving a sample from ‘the top of the trailer. Before climbing'the =~ * '

truck to take the sample, have another operator stand and watch.

o to help in case of an emergency

Note: Try to minimize the amount of time the dome is open without being

f.

" “After the truck has been loaded; verlfy that any residual pressure-
“in’ thé truck has been vented off. Open the dome on the top of the

traﬂer

" "Lower'the sample bottle into the DCA and fill it completely. Lift it
‘back out of the trailer, cap it, and set 1t a31de Close the dome on

the trailer and secure it.

‘Purge the trailer with nitrogen to remove the air that entered while

the dome was open.

unsafe. Contact with moisture in the air reduces the quality of the
product.

Clean the sample bottle and carry it to the lab.

HOUSEKEEPING: Spills must be allowed to solidify. Scrape up the solids

and place them in a properly labeled hazardous waste

drum. Complete the cleanup by scrubbing the area
with hot, soapy water and rinsing with water.



Analyt1ca1 Method DCA-4 - 09-53-1

“ DCA Final Assay “

Revision B

DATE:

Laboratory Manager

Load the method setpoints according to the Quick Reference sheet. GC-7
should be calibrated 1/6 months by the Laboratory Manager or Dayshift
analyst using FID-1.

A.  Analytical Conditions

w8

Hbg

© HP 5890 Gas Chromatograph, 3396 integrator
Column -:25 meter x .25 mm x .5 micron DB-5 or HP- 5.
- Oven Teniperature - 190 300 deg C.at 40 deg / mmute

after 2.0 minute initial hold. Final time - 16 rmnutes

.- Injector/Detector -275 - 300 degrees L

:-Hydrogen 35 mils/min. , Air - 350 mls./min. -

. Pressure'20:psi:; --Hehum Split flow 60 mls. /minute Hehurn .
. 'HP inivertedicup packed split liner packed with 1/47 <

KA

10% SP-2100. Deaetlvated glass wool is used:

" B. Sample Analysis

1.

- 2.

Add 4-6 drops of the DCA product layer into a 4 ml. v1a1 and rnake up
with HPLC MECL2 and mix well.

Inject 1 ul of the'above solution into the G.C. at the above COndlthI'lS
and push start on the integrator.

. This scan needs to run only 10 minutes for the DCA dxstlllatlon /ﬁnal

samples. Under normal conditions, TCAB should be the last
component in the scan at around 7.6 minutes. For less pure samples |
from the process, allow the scan to run out to 20 minutes. ’
Compare the chromatograph you receive against the standard and
report the area % for the known components. Run the sample in
duplicate if the material is for final DCA sales.

. Enter the results on the LIMS and report to Operations the

information below as needed. If any of the results are non-conforming
refer to GLP-3. :

TU
TAS
St



6. Report -

Revision: B

. 3,4 DCA

2,3DCA
TCAB
Heavies
Lights

Current Response Factors

1.00
1.00
1.00
1.00
1.00

Operations the information below as needed. If any of the results
are non-conforming refer to GLP-3.

7. Report - A.

THOOW

3,4 DCA

;2,3 DCA
- TCAB R
~Morpholine i -

Heavies

' Lights:.. "~ -

Current Response Factors

1.00
1.00
1.00:

1.00
L 1.00 i
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SCHEDULE 4.4.2

CONVERTED PRODUCT SAMPLING/
ANALYTICAL PROCEDURE

The following is the procedure for sampling DCPI trucks while unloading:
SOURCE: Unloading line into T-2208

PPE: Rubber safety shoes, rainsuit, rubber gloves, facemask with GMC
canister, and hard hat.

PROCEDURE

a The proper PPE for. unloadlng a DCPI sea contamer should already be
-on. For’ samphng, a facemask with GMC canister should also be used.
7 Test'the nearest safety shower to ensure it is working properly

BN < '?Whlle the séa. conitaineri is emptying irito T—2208 ‘open the sample .

"o valveld in. the transfer hne and fill a 40z sarnple bottle Close the

c. Cap the sample bottle tightly and carry to the lah. _

S HOUSEKEEPING: . Let any 'spills solidify, and then scrape up the solid

.77 ¢ > “bs material and place in a properly labeled hazardous _

- waste’ drum?’ ‘Complete the cleanup by scrubbmg the T
o area with hot, soapy water and r1nsmg w1th water.



Analytical Method - DIR - 1 ' 09-57-1

“ DCPI Analytical Method “

Revision A

Date

Approval - Lab Manager

Procedure
Set the Gas Chromatograph as specified in the Quick Reference Sheet. No
method calibration is necessary. This method is a G.C. Area % analysis without
factors

. o1 _ Analytical Conchtlons

. A. HP-5890 Gas Chromatograph and HP 3396 Integrator

of 5% Phenylmethylslhcone

-.C. Injector/Detector - 200/ 250 deg c
.. D. Pressure 10 psi He. ‘

E.: Temperature: . 120 - 170 deg. C at 25 deg/min. after 2 min. 1n1t1a1
. hold. G

' 2 Sample Analy31s ‘

) Melt the DCPI at 50 deg..C prior to analys1s Stir w1th a glass stirring rod
until well mixed.

A. Add 6-8 pipet drops of the molten DCPI into a dry 4 mi. injection vial.
Add'4 mls. of DRY HPLC grade Methylene Chloride to the vial, cap
. and mix well. Analyze immediately. There must be no moisture
present when the sample is mixed. The MeCl2 must be dry.

B. Make 2 - 1 ul injections at the method conditions and average the
results. Record the results on the Raw Material Record and inform
shift supervision.

s B Column -:30 meteér. by 530 mlcron by 1.5 rmcron ﬁlm thickness R O



Notes

A.

If significant solids are noted in the bottom of sample containers, this
indicates the presence of the urea, dimers, trimers and oligimers

that are produced with excessive heat and moisture contamination.
These do not solubilize and even if they do will not chromatograph
well. '
Therefore the best results are achieved when the melt of DCPl is a
crystal clear material with no turbidity noted.

. If the results are non-conforming follow GLP-3.

Report - % DCPI
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SCHEDULE 5.2.1

CONVERSION FEE ADJUSTMENT PROVISIONS

Effective January 1, 2000 and as of each January 1 and July 1 thereafter
during the term of this Agreement, conversion fees as set forth in Section 5.1
shall be adjusted in accordance with changes in Seller’s actual production
costs, in accordance with the following index:

Cost Weight (%)
Chlorine 28
Natural gas 12

‘ Direct 1ai>o'r A )
Waste Dlsposal ) | 28

- NOTE: Base Index = 100 reﬂects average costs for the th1rd quarter of 1998

: Convers1on fee adjustments shall be rnade on the ba51s of actual PPG ,
‘“'¢ost changes in accordance ‘with:the above index, during the calendar quarter

- before the preceding calendar:quarter prior to the effective date of the

** conversion. fee: adjustment, as‘compared to the base index. For example,

. “.conversion fees effective July‘1; 2000 shall be based on the average costs for
.-~ “the'first quarter of 2000 as compared with the base index. Similarly,

| ‘?-conversmn fees effective January 1, 2001 shall be based on a comparison of -
““costs for'the third quarter of 2000 compared with the base index: :

2



